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to the extent Hun a \vaiver or extension has
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with a11

or

Deflned tanns used but 11mdefined herein shall have the ascribed to them in the Indenture.
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ICO NORTH AMERICA, INC.

Officer's Certificate

Pursuant to Section 5.03(a) of the Indenture

Dennis Schmitt, Chief Financial Officer of lCO North America, Inc., a Delaware
corporation (the "Company"), hereby certifies on behalf of the Company pursuant to Section
5.03(a) ofthe Indenture dated as of August 15,2005 (the "Indenture") relating to the Company's
7.5% Convertible Senior Secured Notes due 2009 between the Company and The Bank of New
York, as trustee, that (i) he has read and understands the provisions of the Indenture and the
definitions relating thereto, (ii) the statements made in this Officers' Certificate are based upon an
examination of the provisions of the Indenture and upon the relevant books and records of the
Company, (iii) he has made such examination or investigation as is necessary to enable him to
express an informed opinion as to whether or not any Default (as defined in the Indenture) has
occurred and is continuing under Indenture and (iv) in his opinion, no Default has occurred and is
continuing under the Indenture.

IN WITNESS WHEROF, the undersigned has executed this Certificate on this 14thday
of November 2005.

By: \\~~
Dennis Schmitt
Chief Financial Officer


